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2800 North Central Avenue, Suite 1200
Phoenix, Arizona 85004
(602) 381-5491 (Direct)
(602) 772-3779 (Direct Fax)
jkel1y@cblawyers.com
Attorneys for Respondent Anthony Clavier

90CKET CiJ115,..

£315 2 9  m 139

BEFORE THE ARIZONA CORPORATION COMMISSION

In the  ma tte r of: DOCKET NO. S -20930A-15-021 l

FRANKLIN AAA HOLDINGS , LLC,
a  Texas  limited liability company, RES P ONDENT CLAVIEN'S  LIS T

OF WITNES S ES  AND EXHIBITS
F O R  HE AR INGand

ANTHONY CLAVIEN, a  s ing le  ma n,

Respondents .

)
)
)
)
)
)
)
)
)
)
)

Pursuant to the  te rms of the  Adminis tra tive  Law Judge 's  8/1 16 Procedura l Order,

Respondent Anthony Clavien hereby submits  his  lis t of witnesses  and exhibits  in

connection with the  hearing presently scheduled for October 24, 2016.

/

WITNESSES

Arizona Corporation Commission

D O C K E T E D

AUG 24 2016
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Respondent may ca ll the  following persons  to tes tify a t the  hearing, e ither in

pe rson or via  a ffidavit:

1. Anthony J . Cla vie n;

2. Jess ica  Prie s ,

3. Cha rle s  Like rma n,

4. J e ff Ma voida s  a ka  Je ff Ha rris ,

5 . Ma rk Cohn,

6. Da na  P ie rson,

7. T. C. Collins ,
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1 8. J oe  Griffin, a nd

9. Any witne s s  lis te d or ide ntifie d by the  Se curitie s  Divis ion of the  Arizona

Corpora tion Commiss ion (the  "Divis ion") or any othe r pa rty to this  ma tte r.

Respondent hereby reserves  the  right to ca ll any person lis ted by the  Divis ion or

any other party as  a  witness  a t the  hearing, whether or not actua lly ca lled by the  Divis ion

or such other party. Respondent further reserves  the  right to ca ll any person or custodian

of records  necessary to lay foundation for any exhibit or business  record.
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EXHIBITS

Respondent may re ly on the  following exhibits  a t the  hearing:

l. P romis sory Note , da te d 12/3/09,

2. Promissory Note , da ted 8/12/10;

3. Promissory Note , da ted 10/27/10,

4. Corpora te  His tory of Franklin Holdings  and re la ted Texas  Secre ta ry of Sta te

documents ,

5. Text messages  from Jess ica  Pries ,

6. Linke d-in Pa ge  for Cha rlie  Like rma n,

7. Arizona  Republic a rticle  rega rding Cha rlie  Like rman,

8. He lix AZ we bs ite  pa ge  for J e ff Ha rris ,

9. Linke d-in Pa ge  for J e ff Ha rris ,

10. All documents  produced by the  Division in response to Respondent's  Request

for Production of Documents  ,

l1.All documents  obta ined by the  Divis ion in connection with its  inves tiga tion in

this  ma tte r,

12. All transcripts , recordings  or memos prepared by the  Divis ion of any

inte rviews  conducted in this  matte r,

13. All documents  obta ined by the  Divis ion in response  to any adminis tra tive

subpoena or other subpoena, and

14. Any exhibit lis ted or identified by the  Divis ion or any othe r pa rty.
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Respondent hereby reserves  the  right to use  any exhibit lis ted by the  Divis ion for

the  hearing, whether or not actua lly introduced as  an exhibit by the  Divis ion.

Respondent further reserves  the  right to amend or supplement this  Lis t of

Witnesses  and Exhibits  a t any time prior to or during the  hearing in this  matte r.

DATED this  24*h day of August, 2016.

COPPERSMITI-I BROCKELMAN PLC

By
John ,. __Elly
Attorneys for Respondent Anthony Clavien

O R IG INAL (and 13 copies) of the  foregoing
was filed this  24th day of August, 2016, with the

Arizona  Corpora tion Commiss ion
Docke t Control Cente r
1200 W. Washington
Phoe nix, Arizona  85007

COPY of the  foregoing sewed via  United Sta tes  Mail
this  24th day of August, 2016, to:

Ma rc E. S te m
Adminis tra tive  Law Judge
Arizona  Corpora tion Commiss ion
1200 W. Washington
Phoe nix, Arizona  85007

COPY of the  foregoing sewed via  email and
United Sta tes  Mail this  24th day of August, 2016, to:

Ryan J . Millecam, Esq.
S ta ff Attorne y
Arizona  Corpora tion Commiss ion, Securitie s  Divis ion
1300 W. Washington, 3rd Floor
Pho . Arizona  85007
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Ina  S. Hadley
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PROMISSORY NOTE
And investment Ag reedment

$ 10,000
Amount of Note

12/03/2009
Date Of Note

12/02/zm0
Due Date

E
EEFranklin AAA Holdln s, LL.c, the undersigned, (hereinafter called "Maker"),

promises to pp to Jaasica Prise, or order (hereinatfler called "Lender"), payable at
15550 North 84 ' Street, Suite 105, Scottsdale, Arizona, or such other place specified .
by Lender in writing,

*s

LOAN AMOUNT: This note (Note) shalt be for the sum of ten thousand cellars
($10,000) 9

INTEREST: The Note shall .bear interest at the rate of twenty percent (20%) per
annum from the date that the loan is fancied until paid, payable as follows:

Interest shall be payable on any unpaid balances every ninety (90) days after the
Date of the Note until the Note is Paid In Full.

i n

J
5

GRANT OF SECURIW INTEREST: Maker hereby Pledges, assigns and grants
to Lender as collateral and for payment of this Note a security interest in the following:

PRINCIPAL AND lNTEREST~ Interest shall be payable In arrears every 90 days
for that preceding 90 day period. All outstanding interest and principal shall be payable
on the Due Date. .

All assets and proceeds of Maker now owned or hereafter acquired.
(hereinafter nailed "Collateral").

Provided, however, that Lenders security interest shall be shared on a.pari pass basis
with the security interests of other lenders to Maker, and provided further that the Rota!
of Said other secured lenders shall not exceed $500,000.

Lender shall have the right to foe a financing statement evidencing its security interest
and any other documents available at law. In this regard, Maker hereby agrees to file
such documents on Lenders behalf and provide evidence to Lender within forty-tive
(45) days after funding of the Loan that such tiling has occurred.

I

Late Fee: In the event that Borrower does not make the full scheduled payment
within ten (10) days of the due date as set forth in this Note, then Borrower shall pay a

-|..
o
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Late Fee equal to ten percent (10%) of any due and unpaid amounts. Said Late Pee
shall be due and payable when incured. To the extent not immediately paid. It shall be
immediately added to the principal balance of this Promissory Note and accrue interest
pursuant to the terms hereof.

9
4

iMaker waives protest of this note. If this note is not paid when due, Maker agree
to pay all costs and expenses of collecztlon, including reasonable attorneys' fees and
legal expenses, all of which are secured by the Collateral. Any demand upon or notice
to Maker shall be sufficiently served for all purposes if personally delivered or peaced in
the mall addressed to the address shown above or such other address as may be
shown on Lender's records.

Presentment for payment, demand, notice of dishorxor, protest, notice of protest
and any homestead or personal property exemption allowed by the constitutions or laws
of any state are hereby waived by the undersigned.

WAIVERS' Failure by Lender to exercise any option granted It hereunder shall
not constitute an ongoing waiver or a waiver of future rights. .

THERE will be no pre-paymént penalty on this Note.

Lender shalt, from time to time, be presented with investment opportunities in
lnvesWents made by Maker. Lender shall be given the opportunity to invest under the
same terms and condition.-at as other third party investors. EThe principal and accrued
interest relatlhgto this Nate may be applied to the initial acquisition cost associated with
any such investment. Addltiond oasis are to be paid in as additional investments and
are not to be credited from this Note, unless expressly agreed to by the parties. This
provision provides Lender with an ongoing option during the Term of the Note, however,
Lender shall have no obligation to invest, and no investment shall act to impair or
impact any rights or obligations relating to this Note. Notwithstanding the above,
Lender shall not be entitled to invest an amount outstanding at any one time, in excess
of $5,000 plus the amount of outstanding accrued interest on the Note. Further, for
purposes of controlling risk and diversification, Maker may limit the amount to be
invested in any single transaction to such amount that it deems reasonable under the
circumstances.

Eg

IF DEFAULT is made In the Payment specified herein, or any part thereof, and
such default shall continue for a period of thirty (80) days, then the holder hereof may,
at its option, declare the whole sum then remaining unpaid Immediately due and
payable, unless the DEFAULT is of the nature which cannot be cured In such time
period. In which case, then the holder may alec to declare the entire sum immediately
due and payable prior to waiting the above referenced thirty (30) day period.
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This Note and Investment Agreement shall be governed pursuant to the laws of the
State of Arizona. In the event of a default. and action is required to collect, then
Lender shall be entitled to recover attorneys' fees and costs reasonably incurred. If
any action is required relating to an investment, then the prevailing party shall be
entitled to recover costs and aitomeys' fees.

Maker: Franklin AM Hording, LLC
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PROMISSORY NOTE
And Investment Commitment

$5/JQécv
Amount of Note Date of NoteA\Ie,0§T \)~I 2040

(three yéar8 from the8ate of the Note)
Due Date4n=wl1JH'l PP YI

Franklin AAA Holdings, LLC, the undersigned, (hereinafter called "Maker")
promises to pay to, or order (hereinafter called "Lender"). payable at or such
olllbr place specified by Lender in writing

LOAN AMOUNT:
9 0 !  Q 6 0

This note (Note) shall be for the sum of $ dollars ($ )

INTEREST: The Noteshall bear Interest at the rate of twelve percent (12%) per
annum from the date that the loan is funded until paid, payable as follows

Interest shall be payable on any unpaid balances every ninety (99) days after the
Date of the Note until the Note is Pald in Full

: Interest shall be payable In arrears every 90 days
for Thai preceding 90 day period. All outstanding Interest and principal shall be payable
on the Due Date

PRINCIPAL AND INTEREST

GRANT OF SECURITY INTEREST: Maker hereby Pledges, assigns and grants
to Lender as collateral and for payment of this Note a security interest In the fuliowing

All assets and proceeds of Maker now owned or hereaiier acquired
(hereinafter called "Collateral")

Provided, however, that Lenders security interest shall be shared on a part pass basis
with the security Interests of other lenders tO Maker, and provided further that the total
of said other secured lenders shall not exceed $500,000. This eecurfty interest shall be
subject to the further terms and conditions set forth herein

Lender shall have the right to file a financing statement evidencing its security interest
and any other documents available at and consistent with the law

Late Fee: In the event that Borrower does not make the full scheduled payment
within ten (10) days of the due date as set forth in this Note, then Borrower shall pay a
Late Fee equal to ten percent (10%) of any due and unpaid amounts. Said Late Fee
shall be due and payable when incurred. To the extent not immediately paid, it shall be

ACC000475
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immediately added to the principal balance of this Promissory Note and accrue interest
pursuant to the terms hereof

Other Terms and Conditions

o

Maker agrees that the secured borrowings referenced herein shall not exceed
the reasonable fair market asset value of Maker

Lender agrees that provided all covenants and requirements contained herein
are complied with, then Maker shall be allowed to borrower on a senior basis up to
$500,000 f rom Inst i tut ional  sources, and Lender hereby subordinates to said
borrowings. Further, under this provision, Maker may Borrower up to $250,000 at any
one time from non-Institunional sources. and Lender hereby subordinates to said
borrowings

Nothing contained herein shall restrict or limit Maker from selling assets in the
course of its business for the purpose of ralalng capital

To the extent that Maker acquires any real estate assets in me course of its
business. then It shall be allowed lo obtain mortgage and/or deed of trust financing
against said real estate, which financing shall be deemed tenor to the debt which Is the
subject of this Note

Maker waives protest of this note. If this note is not paid when due, Maker agree
to pay all costs and expenses of collection, including reasonable attorneys' fees and
legal expenses, all of which are secured bathe Collateral. Any demand upon or notice
to Maker shall be sufficiently served for all purposes if personally derivered or placed In
the mail addressed to the address shown above or such other address as may be
shown on Lender's records

There are certain security interests currently in effect, the total of which is less
than $50,000. The priorities discussed herein shalt not apply to any preexisting
security interests

Presentment for payment, demand, notice of dishonor, protest, notice of protest
and any homestead or personal property exemption allowed by the constitutions or laws
of any state are hereby waived by the undersigned

WAIVERS: Failure by Lender to exercise any option granted t hereunder email
not constitute an ongoing waiver or a waiver of future rights

THERE will be a pre-payment penalty equal to two months' interest on this Note

ACC000478
FILB # 84s9
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Lender shall. from time to time, Ba presented with lnvwatrnent opporiurvitbs in
Investments made by Maker. Lender she!! be given the opportunity to Invest under the
same terms and conditions as other third party lnveetore. The Pfirldpel and elocwee
interest rotating to this :Note rfwv be applied to the Initial eoqulsitien most essodated with
any such Investment. Addltlonel costs are to be paid in as additional investlnents and
are not to Bo credited from this note. unless expressly agreed to by the parties. 'lots
provision pftwldes Lender with an ongoing option during the Term of the Nota; however,
Lender shall have no obligation to invest. and no Investment shall act td impair or
impact any rights or obligations relating to this Note. Notwlthstandlno the above,
Lender shall not be entitled to invest an amount outstanding at any one time. In excess
of 50% of the prlnolpet amount then Outstanding oh the note. Further, for purposes of
oonholllng risk and div.elelt'lcation. Maker may limit the amount to be lnveetod in any
single transaction to ouch amount net ndeemsreasonable underthecircumstances.

iF DEFAULT is made in the payment specltied herein, or any part thereof, and
such default shall continue for a period of lhlrty (30) days. then the holder hereof may.
at its option, declare the whole sum then nemeinlng unpaid immediately due and
payable, unless the DEFAULT la of the nature whloh cannot be cured in such time
period. in which ease. then the holder may elect to declare me entire sum immediately
due and payable prior to waiting the above referenced thirty (80) day period.

This Agreement is e Promissory Note. it is not a security and the names agree
that it shall not be deemed a security as defined under either State or Federal securttia
laws.-

This Note and Investment Agreement shall be governed pursuant to the laws of the
State of llwizona. in the avant of a default. and acllon is required to callout, then
Lender shall be entitled to weaver nttomeys' fees and Goats reasonably inhumed. If
any acton is ttaqulrad relating to an Investment, then the prevailing party shall be
entitled to recover costs and attomays"lees.

Maker: FranklinMlvitHolding. LLC

I

..$.';:» Anna: ' r' ¢&2'z-$<§$'*
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Aoknowlsdged and Agreed to by:

I
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Lender shall, from time to time, be presented with investment opportunities in
investments made by Maker. Lender shalt be given the opportunity to Invest under the
same terms and conditions as other third party investors. The principal and accrued
interest relating to this Note may be applied to the Initial acquisition cost associated with
any Such investment. Additonal costs are to be paid in as additional investments and
are not to be credited from this Note, unless expressly agreed to by the parties. This
provision provides Lender with an ongoing option during the Term of the Note; however
Lender shall have no obligation to invest, and no investment shall act to impair or
impact any rights or obligations relating to this Note. Notwithstanding the above
Lender shall not be entiited to invest an amount outstanding at any one time, in excess
of 50% of the principal amount than outstanding on the Note. Further, for purposes of
controlling risk and diversificatioN, Maker may limit the amount to be Invested in any
single transaction to such amount that it deems reasonable under the circumstances

IF DEFAULT is made In the payment specified herein, or any part thereof, and
such default shall continue for a period of thirty (30) days, then the holder hereof may
at its option, declare the whole sum then remaining unpaid immediately due and
payable, unless the DEFAULT is of the nature which cannot be cured in such time
period, in which case, then the holder may elect to declare the entire sum immediately
due and payable prior to waiting the above referenced thirty (30) day period

This Agreement is a Promissory Note. it is not a security and the parties agree
that it shall not be deemed e security as de4Wrxed under either state or Federal securities
laws

This Note and Investment AgreemeNt shall be governed pursuant to the laws of the
State of Arizona. In the event of a default, and action is required to collect, then
Lender shall be entitled to recover attorneys' fees and costs reasonably incurred. If
any action is required relating to an investment, then the prevailing party shell be
entitled to recover costs and attorneys' fees

Maker: Fran lin AAA Holding, LLC

By

Acknowledged and Agreed to by

8"*9"87¢l1=&

4-A ) { w - = J * -

ACC000478
FILE # 8489

lln'nlmmnlllrml'11lwm1 . ' l  I I I 11111\1111\1111\ Lu '|  i ll I 'll in llllll'llll.rmlfI1HI'lw'*"r'wrrrn'tr "T'll"l\"T lrnnrmn~1llnlr ' l l`ITlVVlHllll\ITllTF\Tl.T""l\'T .lllwlll"'llT1

CLAVIEN0007



u L_JI..J,..J.&JLJ 1111 .l I{. ' »

. pRQmlssoRv NOTE .
An.d lnvéatmsiitCbmmltment

$25,000.00 maze 0fWjate: 16157/2010 Duénaiez 4042?/2013

Charles Liixerrhah_. '... '. :.- .%ruerKher¢lnaftér¢ailZ=>bi "Léhdei?'), payable
(hereinafter called *'mak¢r'l,

AZ 85254, or such other Plate specified

Frahk!in...AAA Hqrldings, LLC, the under$i§ned,»
préimlses:go t?av'.f¢,. ._ . ` '. "°r..
at 1'521s;n. l<iéHa;nd~Bfv.d.,. #314, scbusdalé.
by Lender in writing ,

LOAN AM€)UNT:-... This- note (Note).§hall be for the sum' of'twé'lity five thousand
dollars ($25~,00G.0IG)L .

IllreNasra. The=nQte.. shall tieaf :west §t'th¢ rate of tvlelvépercent (12%) per
annum from thedate lhni the' loan is 1'Ei.ndeB pnul--paid, payable aOfollows8

. lnleregl shall Hg. p.ay;8ble-on any .unnairl b8iI8n¢es'évery niNety (90)..dayls -after the
Date Of the Note until-thé ~not¢-1s.»pa;u»ln FUIIJ

PRINCIPAL AND INTEREST? Interest shall be payable in arrears evéry 90 days
for that preceding"90 .Ajay period, .All-:Outstandlng ln1erestjand.prlnclp'al shalt be payable
on the Due .Dale;§. " .

TEREST: Maker herehy.'Pledggas, assignaiand grants. GRANT org sg3§§.Llnl°rv.-ln~-..... " " .  ' . ~.
to.

Lender Ag collliteriil and.-mfpmwf Oflflis Note a seoqrity lniérést .iN the following:

All qs.set.s"and.; ;§l'0ce.epls;of Mlakor hmlv Owned. or' l%ereéfter°laCqi.llréd .
lhereinéffer called""Collateral");

Provided, however. that Lender's security interest shallbe shared owaparipeissu basis

lenders shall not exceed $500,000.~ . Thlé §é¢urity'l¢rt¢re$; shall be
with 'the security.lme»»§stS bf othaf.1et€aerS..io Maker, and pr0vi<1eld further that the total
of-said other secured.-.. . - . . .
subject to the further terns éinqltzoriditlonsféet forth herein.

tile a-finanCiNg statement evidencing- iw security interest
~Consistent'with,tHe~law_

Lender shall have'thé.rlghtté>- ..» . . . `  I
and any Qther do¢um.é.|llS availableéltahd; . .

shall be due and paysible »A7h"én irléulréd. To the extent not immedialely paid, it shall be

Late Far; .in the event that Sorrower dees hot mak.e (he flqllschedUlegl. payment
within' few (10)'d'aye Of the due date. as set *forth in this Note, when Borrower shall pay a
Late Fee equal to ten...péroent.(10%}.of any due and-unpaid -afpgaunls. Sale Late Eye

IMmediately added to:lhe prlacapal bglanoe l>f this' Prorhlssory me and avortfe. interest

;1~
ACC000479
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h
pursuant tothe terms hereof.

Other Terms and Conditions;

Maker agrees .Thai the secured borrowings referenced 'herein shall not exceed
the reasonable fair manet asset valuer Maker.

Lender agrees.. that provided 'ai|-¢ovenants.- and -requlre`merits- comained -herein
are compiled yvith, therl.'=M4ker.shaII=-be allowed to borrower on. a Senior ljaeis ab to
$500,000 from . institutional. sourceS, arid Lender hereby suborii i lnates to said
borrowings. Further, 'under this provision, M8keT may BorroweNup to $250,000 at-any
one time from ron~instituilonaI sources, and'Lender-hereby," subordinates to said
borrowings.

Nothing..contained herein Shall-,restrict or limit Makerfrorn selling assets. in the
course bf itéi buslhese.foi',1he.purpOeeiof réislng capital.

business,~theri it .sn~ai.lj='1ie- e1|éWéo t6.obi'i0' rn¢>r¢gagg5.ar.a/or of trust finaNcing
To the extent .ttiéi Maker acquires any real estate aseetein the course of-

. . o ...d.69.d.».. . . .
against said real estate which financing shell be deemed senior to the debt which is the
subject of~thls Note.

r

Maker waives protest of this note. If this note is hot paid when due, Maker agree
ropey alT ~co§ts and é;<peNses.of c¢jlectIc§h, i.n°i4QinQ..~feéasoné!ei3e; qttorneys'~fees értd
Kevel expenses, 'all Qf.tk?hII9h=are'seQUred bi/1918 Gullétefet., Any.-tjen1értd» upqnorzNotjce
tb Maker shall be.-suttitrrtently servedrfor 4l|.:.t§4fPQs'e& if-pemenatly-delivered qr pk1ce.d.in
the 'Mail addressed_ t_£i=1the..addreeér ShotWn -above,` or such' uthér. address asQmay be
shown on Lendér'S reébrds . .

The[e'are;cert3l.n security interestselitrreritly irl.effect,~'the1total of Whlqh is less
than $50,000..The priorities discussed herein shalT not aNrilv to Erny pre-exizéting
security interests. .

demand, .ndttce of disihbnor.Presentment fokvpayrnent, ,. . . . . . proteet,.notiQe.of protest
and an.y'hdmestead qr personal.property.ex.ernptien'aIIc>wed bvihe coNstitutions or laws
of any state 'are herebywaiveti by the Undersigned."

QS; Failure by Lender tO exercise any option Qténted 'it hereunder shamWAlVER~ . Q 1 ... "Q . .
not constitu.té. an ohgoinywgiver wt a~waiven6f'future rights.

THERE wilt be aprefpayment penalty equal. to fwd mar\ths'.'inter'eQt on-.thls. Note.

Lender shall, from time to time. he.pr.esented. with investment opportunities in
investments made by. M3k8f; Lender shalt be glven 'the' opportunity to invest under the

-2-

ACC000480
Mn # 8489
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same terms and mnditlons as other third party Investors. The principal and accrued
irltereet relating to this Note may be -applied to the initial acquisition cost associated with
any such investment, Additional costs are to be paid in as additional investments and
are not to be credited from this Note, unless expressly agreed to by the parties. This
provision provides Lender with an ongoing option during the Tem'\ of the Note, however,
Lender shall have no obligation 'to invest, and no investment Shall act tO impair or
impact any rights or obligations relating to this Note. Notwithstanding the above,
Lender shall not be entitled to invest an amount outstanding at any one time, .in excess
of 60% of the principal' amount then .outstanding on the Note. Further, for purposes of
controlling risk and diversification, Maker may limit the amount to be lnvoted in any
single transaction to such arnounttltiat it deems reasonable underlthe circumstances.

IF DEFAULT is made in the payment specified herein, or any part thereof, and
such default shall continue for a period of thirty (30) days. then the holder hereof may,
at its option, 'declare the whole sum then remaining unpaid immediately due and
payable, unless the DEFAULT is of the nature which cannot be cured in such time
Period, in which ease, then the holder may elect to declare the entire sum Immediately
due and payable prior to waiting the above referenced thirty (30) day period. '

This Agreement is a Promissory Note. It Is not a security and the. parties agree
that it shall not be deemed a 8ecurity.as defined under either State or Federal securities
laws. . .

This Note and Investment Agreement shall be governed pursuant to the laws of the
State of Arizona. In the event of a default, and action is required to oollect,.ther\
Lander shall be entltled to recover attorneys' fees and costs reasonably incurred. If
any action is required relating to an investment, then the prevailing party shell be
entitled to recover costs and 8t'lorneys' fees.

Maker: Franklin AAA Holding, LLC

|

BY-'..'D=1»r*\=w. "P"'a!*$<:»r=

4

Acknowledged an

Lender:' 4»~~.

greed to_bye

J M* -"\ At( 'a*-A/\.

.3 .
ACC000481
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Actual

Date

Filing

Date
Document

Person/Entity
Identified as

"Managing Member'
of Franklin AAA
Holdings, LLC

Persons/Entities ldentMed as
Members of Franklin AAA

Holdings, LLC
Signer of Document

8/21/07 8/21/07
Certificate of

Formation
None Anthony J. Clavier (Organizer) Anthony J. Clavien

10/15/08 12/31/08
Public Information

Report
None Anthony J. Clavien

Anthony J. Clavien (as
"Manager/Member")

Unknown

(2009)
12/31/09

Public Information

Report
None Anthony J. Clavien Unsigned

7/28/10 12/31/10
Public Information

Report
Albert Holdings, Inc.

Antiquities Holdings, LLC;

Dean Garland Corporation;
Albert Holdings, Inc.,

Consilium Collections Services, LLC

Dana Pierson (as

"Managing Member")

3/30 /11 12/31 /11
Public information

Report

Dana Pierson

(Albert Holdings, Inc.)

Antiquities Holdings, LLC; Dean

Garland Corporation

Dana Pierson (as
"Managing Member"')

4/24/12 12/31/12
Public Information

Report
None

Antiquities Holdings, LLC; Dean

Garland Corporation
Unsigned

Corporate History - Texas Secretary of State's Office - Franklin AAA Holdings, LL§

CLAVIEN001  1



Page
Count
a

off.
00nd
No

Document
Number Flllng Type
182980330002 Certtttcate of Fomnatlon

N o 1

N o 1

N o 1

N o 1

Effective Date
August21. 2007

February 28, 2009

February 15, 2010

September 29, 2010

Apr ll 19, 2010

Flllng Date
August21 , 2007

December 31, 2008

December 31, 2009

December 31, 2009

April 19, 2010

Vlew
Image

14
KG
13
Rx
KM

2

1

2

1

1

No

No

No

No

No

November22, 2010

July 15, 2011

June 19, 2012

August 22, 2012

March 15. 2018

December 31, 2010

December 31, 2011

June 19, 2012

December 31, 2012

March 15, 2013

Rx
Rx
<;4

r8
1No

248125430001 Public Information Report (PIR)

294878760001 Public Information Report (PIR)

331984810001 Publlc Information Report (PIR)

304522292369 ghwge of Name or Address by Registered
en

341882420001 Pgbllc Information Report (PIR)

377381650001 Publlc information Report (PIR)

426590210002 Change of Registered AgenvOfflce

439025580001 Publlc InformatIon Report (PIR)

471714703148 Change of Name or Address by Registered
Agent

530636501736 Tax Forfeiture February 21, 2014February 21, 20142

ASSOCIATED
ENTITIESFILING HISTORY MANAGEMENT

REGISTERED
AGENT NAMES ASSUMED NAMES

Return to SearchOrder

BUS INES S  ORGANIZATIONS  INQUIRY l VIEW ENTITY P a ge  l of I

TEXAS SECRETARY of STATE
CARLOS H. CASCOS

a c c | Business Organizations | Trademarks | Notary | Account | Help/Fees | Brlefcase~ l
Logout

BUSINESS ORGANIZATIONS INQUIRY I vIEw ENTITY

Entlty Type'

Entlty Status:

FEIN:

Filing Number: 800860501 Domestic Limited Liability
Company (LLC)
Forfeited existenceOriglnal Date of Flllng:

Formation Date:
Tax ID:
Duration:

August21, 2007
NIA
12611970604
Perpetual

Name:
Address:

Franklin AAA Holdings, L.L.C.
8930 E RAINTREE DR STE 300
SCOTTSDALE, AZ 85260-7029 USA

Instructions:
Q To place an order for additional information about a filing press the 'Order' button.

https://direct,sos.state,tx.us/corp__inquiry/corpjnquiry-entity.asp?spage=docs&'Spagefrom . 2/24/2016

pt v
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@8/21/2897 89:44 2147548921 CT PAGE 02/04

I
Fom 205
(Revised 01/06)

This :pact »»l~£1iB9"=°.
Office f Rh

sw£'1.*P¢°fStatgof  am

AUG 2 t 2001RamIn duplicate to:
Secretary orS¢ate
P.O. Box 13697
Austin, TX 78711-3697
512463-5555
FAX: 5l2 463-5709

Filing Fee: soon

Certificate of Form action

Limited Liability Company
Corporations Section

I.

I

I

The filing entity being formed is a limited liability company. The nameof the entity is:

F \ `¢ s A.
ofonéWi=s¢~m I B

l3"A. The initial regiUered agent is an organization <clamzoe iv m¢a ab0v¢) by the name at?

c T cafpontlon Sync
o n I .
D B. The init ial registered age is an individual resident of the state Mose name is set forth below'

I
l

WW.i~fmn¢»-f Mn LaslM:ni¢

c . The bus°mess address of the registered agent and the ncgisuaed oflicc address is:

350 N. St. Paul So-en nuns
SrrenAJdr¢ss ' 614

75201
2 4  e a

I

I
I

!

I

D  A .  T h e l i m i t ed liability company will have manslgers. The name and address of each initial
Mitlagcr are ser forth below.

E T C . The limited liability company willnot have managers. The company will be governed by ins
members, and the name and address of each 'initial member ac set forth below.

Ur INDIVIDUAI.

IF' ORGA\'4IZA'l'.\ON

Wail No:

I vsansca  m~ sm.**¢a-4._ .  QA-5. \(5¢_- |£=.¢=-.\u¢>.A4j kg, I 0 5 8
. m

1645360

l

4
I-'ann206

fa-mane. nun/nos c I S;»aum¢mln

4

I
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Firs! Nam: 1 . 1_g;(N'gml. 1'

was or Mai! Add:-an I $'hh . .t 1 r God! 414 :

rM Mau .!. .!!`Vam¢ 1 l

aWIel or no's 1 $849 IConn Gods y GMM

I

68 / 21 / 2807 g9-44 2147540921 C T PAGE 83/84

INDIVIDUAL

on
IF ORGANIZATION

ml

IF onGAnlzAi'ron

1V41n¢

I

Theoiluposc for which the company is formed is for the transaction of any and al l  layvf lal  p434 for
why a limited liability company may be organized under the Texas Business Orgamzatinns . I

i

Tm Ali: fT\u amnnaa addendum. irzuuf. i s innnvnoualed Henka W nefbwuncml

I

I

I
I

RECEIVED

AUG @1 07

secretayg.
5

I

.I
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The name and address of the organizer;

f>~r-n~<->f~y =:.v. Q.\'a.\,wzr~
Name

\ ES s c> M .
SCI! or .Vadin44:14IJI

9 0 8*-. Si-F~.\d">B
90'

& ¢ ~ 1 r s . A 1 \ m . P~. :z 8 5 4 1 6 0
$rd14 z4»t'»a:

A, E'This document becomes etfeoiive whom the document is filed by theseorotary of state.

B- D This docurmnc becvmss efibuuive an a later deW, which is not more than ninety (90) days from

the date of signing. The delayed ef fective am is: - _

c. D This document takes effect upouihe occurrence of the Num re avaNt or Fm other than me

massage of time. The 90'u day after the date of signingis' -nm .l .

The following event or Fm will cause the documentto take cfilsct in Thu manner describedBulow:

I

-

I

The undersigned signs this dcrmmont suhiecr ro the peumaldes imposed by law for tin suhmis:sion of a

mat¢n'albf false Or fraudulent instwmbnh

, U

.»

I

I

4

I

Fe¢u\905 6 l

1'Jw¢1\¢uc-IuV!/nm¢'l'$yxleaonlwl

I

I
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<3 05-102
(1-08/28)
l Tcode 13196

2. lTéxpayer number

1 42611970609

TEXAS FRANCHISE TAX PUBLIC INFORMATION REPORT
ob filodb C L eat Ill Co D I (LLCS)

gals in mam.z'2."aa'.»L"'~t ».$.€»£'»,£'».,. qznlrgonts ) '

I Radon year You/ Now aane[n nblhts under Chapter 552and559, Government
| Coda. to review, request, andcuffed tnbrmatbn we have onto abou!

I . 2008 _ \ you.Contactus at: (512)463~4600, or (800)252-1381,toll treenationwide.

01
•

l
I

|

4 n
I

I Il
I
I I

41
, |

a

Tupoysrnomo
Franklin AAA Holdings, LLC
Mlllhganrua ' -
.14S550 N. 84th Street ,  Su i te
cry ' . -
.gcotcsdale

105

l3'é°

0

zlpc¢a»
185260

Plush

n

ecrelar al Stale 4ile number »
Comp tiler file number ,

800860501
a 4

1

|

•

I
4

F

33
5
3
2
.1
3
4.
'l_
8 |
6  .

01
|I\

4 Qt*
II

I
| I

I

1

- [I Chad( bonlhnua are curlenlly no change or lddltbnsto the lnfofnutifzndisplayed n section A of this muon. Then wnpMe Sections sand C.

an 'umwww¢ma» I
f1sss0 N..84th Street, Suite 10s, Scottsdale, AZ 85260
PIIM*¢ll1Ii\¢IVI¥wdml» .
l1sss0 N. 84th Street. Su ite 105, Scottsdale, Az a5z6b
Plane sign below! Ofttcer, director, and member Informattpn ts reported as d the dale a Public
Intohnatlon Report is completed. The information Is elated =f-=»»y as part of the rranchtsa tax
tepsrt. There Is no requirement of procedure for supp menttng the ntormetton as oitlcers.dtredore
or members change throughout the year.

SECTION A. Name, title, and mailing address or east otrteer, director, ormember.
'Name _ Tltte an in d d y y

I
Director

Term I
Yes expiration

Slate

e

Anthonv J. Clavier
M8\llng address

23019 N 94th Street
Name

Pres
my
Scottsdale
Title Dlfeclo:

Term I
El Yes expiration

Stale

opcode
As sszss

n n d d .r r

Malling address any

Title

lzlpcgdg

ml av d d y yNemo
4

I
4

•

I

Mail ng address cw

Director
Term |

Cl Yes explrallon
State ZIPCade

9

l

414'
..e

l .*

a 9
I

- l»\l
aw

f SECTION B. aw" Va nlutn1a8on reqdrad lot each oorporltlon Ur LLC, ll iv. in wwvh Mis rqxurtina entity own: an Intmsi M Mn ponin00%) or mare.

. .. 'nm u wma (sunmwl wnommn or ume tawny wuwany 'sun ml labrum 'run sos l i ly mow. u any lw=em q¢11 °-~~w»
I N ON E

__ . Ivan d owned uubsidary) :mpolWon of lmihi llhllly eamaany lsuu al tamnilun 'Taus $08 ala mnnbav. n vs lhrwuagu d0\vnl l \H» |

'. SECTION C. Enter the information reqdred for um enrnafavlnn of LLC. f any. that was an Interest d ten parcent00%) or raw In this rewttng entity.

Name of °*\l¢\0 (plum) enfpanllon or Nulled Imam, www ol1u»v»»1la»\ onus sos ilk nwhgf. u W 0unulhb |
I N ON E r

IRWIIUIM quent IM wdstmd alllao cwmwy on M. (810 lmbunlons ll yan Ana to Malta Mingus.) D Clg¢k.h9; if ye M06 lam; b dungs (M ndslued 194 *
. Agent: Ar aeqlstered dildo information.

. r=~ . re |
'Ma unavu lalalnsdon n :calm M Sacha 171 .aux M Tn Can hr neo eawnvallan or umltw lahltlty eumawmat Ilea a Tana: Frandtlso Tn Rand. Use nawanal mats tor Scttietu
A.'B. ow c. u ~=mw» 'in Untnunuthn was Tm avullhk Lu aube lrupoclan. .

l l d ldvl l t tu lVto ln lofm lxlcnlnt l t l ldoulvl i t t t l vd lvtyl l l¢ul»n8hl rm l rdcm nct lo lnnbns tvlm ym ow hdatcndbut ld.  andw utnutow .nnw usaew ydtm nuenm om I
unalhdtoudwunannamndlnthlsruzaunwhohanullour, mudnrofnnrlhnafdvntnllnn¢ulrmly¢¢vlnluyo¢wWI. of nvelatumculhulalluuov \lnMad Iiabllty ccntacny.
s i g n 'mu e bats Ana aw  nw vlhu |

(hen "  / f M¢»g»" - 10/15/2008 I3:22/~ 8/60
" . I I . . | v . . . . - - < |

1. 8 " -..': m t-s;¢.mnnm°lw:;¢1ns1gLUa;9nly.. . " » ° . '. " .v-- -' " " I

*~ P1R IND | Ofa c
1
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$019,488
Mhllhf:
A-vnswu
r<41rA

TEXAS FRANCHISE TAX PUBLIC INFORMATION REPORT
05-102

(Rev. 1-08/28)

l  T c n d f a  1 3 1 9 6

(To be filed by Corporations and Limited Liability Companies(LLCS))
This report MUST beflkd to satisfy franchise tax requlnements

.
I

Tax payer number

1 2 6 1 1 g o 6 0 4

lReponyear

12 01019
You have cermln rlgnts under Chapter 552 and559, Government Code,
to review, request, and correct information we have on Et about you.
Contact us at: (512)463-4600, or (800)252- 138 I, toll freenotlonwlde.

Taxpaif name
FRAN IN AAA HOLNNGS, L.L.C.

Malllng address
1ssso N84TH ST STE 105

Ci ty
SCOTTSDALE

Tate IP Code
5260

Plus 4
1836

secretary of State file number of
omptrollerflle number

10800860501

O Bled<en dude If there are currently no changes or additions to the Information displayed In Section A of this report. Then complete Sections B and C.

IdEntity's prlndpal office

'Principal place of business

£444? //Ia lléufH-In-
""l

Officer, director and member information Isreportedas o# the date a Publlc Information
'l'heInformation Is grated annuallyas part of the franchise tax

got. There Isno requirementor price are for supplementing the information as
o cars, directors,or members change throughout theyear.

Report Is completed.
re

Name, title and malling address of each officer, director or member.
Title Director

YES

SECTION A
Name

ANTHONY J CLAVIEN DIRECTOR
Term
expiration

Malling address
23019 N9m-I STREET
Name

Gay
SCOTTSDALE
Title

State
AZ

ANTHONY] CLAVIEN pnesloem

Director

O yes

m m d d y y

Zlpcode
l8s2ss

m m d d y y

Term
explratkan I I l I I I I

Mailing address
23019 N94TH STREET
Name

Gay
SCOTTSDALE

Title

State
A z

OPcode
5255

m m d d y yDlredof

Q vas
Term
expiration

StateMalling address

Name

Gty

Title Director

O yEs

Malllngaddress Gov

Term
expiration

State

l l III

l l l l l l l
I

IP code

Enter the Information required for each corporation or LLC, If any, In which this reporting entity owns an Interest of
ten percent (IO%) or more.

'Name of owned (subsidiary) corporation or limited liability company eState offormatlon [Texas sos file number, If any 'Percentage of Ownership |

'Name of owned (subsidiary) corporation or limited liability company EState of formation [Texas SOS file number, If any 'Percentage of Ownership |

SECTIDN C Enter the information required for each corporation or LLC, If any, that owns an interest d ten percent (10%) or more In this reporting
entity or limited Hablilty company.

INane of owned (parent) corporation or limited liability company lactate of formation 'Texas SOS file number. If any Percentage of Ownershlp \

Registered agent and registered office currently on file. (See lnsuuctlons If you need to make changes)
gent: c T CORPORATION SYSTEM o

Ibft lnz 350 NORTH ST. PAUL st. \

SECTION B

Blacken circle If you need forms to change

the registered agent or registered office Information.

ty State ZIP Code
ISIALLAs 'TX *75101

The above lnfozmatlon is required by Section m .203 art the Tax Code for each corporation or limited llabllty company that files a Texas FranchlseTax Report. Use addmonal eats
for Sections A, B, and C, If necessary. The InformatIon will be available for public inspection.

t ie ate

I declare chat the Information it the document and any attachments Is true and correct to the best at my knowledge and bellcf, as of the date below. and that a copyof this report has been
mailedno each person named In this report who Is an oIHcer, dkecnor or member andwhoIs not currently employed by this,or a related, corporation or limited liability company.

s i g n  I Rea code and phone number
h e r e SECRETARY ( 480  )  258  -  611  o

l=v4aLihmu\l¥Hl¢=1 (OIlIfi1E1lll~1=.i¢Ti1 v

I I
| VE/DE PIR IND
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.|
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I
I

I lllll lllll lllll~aI
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4
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850110N g gnu l*.wua1on@qnA»edrofosd\eoq:omlana¢uc.lany.l\uaunslnhwls1dwnpewul(1016)umolohu1kuuy

lnunucwnulplmnn¢¢lw»l~»uuw¢iidiyum»»y Iauuulnmwua l'r»»asosu»wnuu.\uny
None

Pgyggggdngesnawngblnedullolununnonllc.($nhs#muu1sl;ounndlo/ndtcdnvyosl
..As¢nlt:; C T  C o r p o r a t i o n

Q 11: u
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hon¢ = ~a-°$QVi e hjgnaqinq Member . 7/.aB»/a~9~0 6 9 . 2 s e . c u ¢

Toxai Complrollor Official Uh Only
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N o n e ,
*NIM*WMUIlUiWW)¢°<WM°"W 4 °°M¢W Fllltdlumllllln

TX2010
vet. 1.0 05402

(9-ww
=l ?coda 13196

I'Tau¢aeyernumlaer

I 261197060
Tuupqvnanu
FRANKLIN :nm HoL])1nGg, LLC _.
uunqnuam Segl~499 ill numberer
16413 N 91st Street, suits clot , rl]lo31umber
vs . jean nrcauo
S c o t t s d a l e H z 1 8 5 2 6 0 | a 0 0 a 6 0 5 0 1
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116a3 N 9191: Sc. , suite #c1o0 Scottsdale, As
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SECTIONA Namm tilléandmnlllng addrsnsotraadwlfiaev,uluolcrormomher.
NWYIO Tlllo

member
We
Scottsdale
TIM

Plain Man bolowl

Antiquities Holdings, LLC
Mdlngaddmo

16413 N neo so. #c100
Name

Dean Garland Corporation
Malling addrooa

s24a E Grandview Dr .
Name

Sao Sedlbn A Statement
Mdllng add mu

9951 . I . \ O II 960

n

l '

T E X A S  F M N C H I S E T M  P U B U C  I N F O R M A T I O N  R E P O R T
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did
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I 2010
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TEXAS FRANCHISE TAX PUBLIC INFORMATION P§BQNHmber:
(Tobe filed by Corporations and Llmlted Llablllty Companies (LLCS))
Tell report MUST be fled to satisfy franchise tax requirements

800860501

Taxpayer number

1 2 6 I 1 1 9 7 0 6 0 4

Reportyear You have certain rights under Chapter 552 and559, Government Code,
to review, request, and correct Infornmtion we have on We about you.
Contact us at: (512)463-4600, or (800)252- 1381, toll free nationwide.

'Tax a Er name
FnAWa.ln AAA HOLDINGS, L.L.C.

Maillnéyaddress
8939 RAINTREE DR STE 300

cttv
SCOTTSDALE

be ZIP Code
85260

Plus 4
029

Lecretary of State file number or
comptroller tile number

Ioaooasoscn

Bladder circle if there are currently no changes or additionsto the information displayed In SectionA of this report. Then complete Sectlons B andC.

IEntlty's principal office

IPrlndpd place of business

Pham W/I Iggy/ The Information Is lépdated annually aspan of the franchise tax
ThereIs no requirementor price are for supplementing theinformation as

officers,dlrectovs,or members change throughout theyear.

Officer, director and member Informatics Is reported as of the date a Public Information
Report Is completed.
l'€PQf[_

SECTION A Name, title and malling address of each officer, director or member.
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State
Az

DEAN GARLAND CORPORATION

Director
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Mailing address
s243 GRANDVIEW DR.
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c r y
SCOTTSDALE

Tltie

State
AZ

Director
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expiration

StateMalling address
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SECTION B Enter the information required for each corporation or LLC. If any, in which this reporting entity owns an interest of
ten percent (10%) or more.

Name of owned (subsidiary) corporation or limited liability company 'State offormatlon texas SOS file number, If any t'-'ercentage of Ownershlp |

'Nam of owned (subsidiary) corporation or Ifmlred !labllity company 'State offormatlon 'Texas SOS file number, If any 'Percentage of Ownership |

SECTION c Enter the InformatIon required for each corporation or LLC, If any, that owns an Interest of ten percent (10%) or more In this reporting
entity or limited liability company.

Name d owned (parent) co8oratlon or limited liability company
ANTIQUITIES Hocorncs, c

State of formation
DE

'Texas SOS file number,If any percentageof Ownership |

Blacken dude If you need forms to change
the registered agent or registered cffkre Information.

IP Code
s2o1

Ll°'
Registered agent and registered office currently onFile. (See Instructions if you need to make changes) O

gen \: c T CORFORATIDN SYSTEM

fee: sec N.ST.PAUL s'r.s're.z9oo lggLA5 p,;f==
The above lnionmatlon is required by Section 171 .203 d the Tax Code for each corporation or limited liability company that files a Texas Franchise Tax Report. Use addltbnal sheets
for Sections A, B, Md C, If necessary. The Information will be available for public Inspection.

1 dcdare that the Information in this document and any attachments Is true and correct to the best of my knowledge and belief, as of the date below. and that a copy of this report has been
mulled to each person named in this report who Is an offkendlmctor or member and who Is notcurrendy employed by this, or a related, corporation or limited llabllny company.
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PROMISSORY NOTE

$15,000.00
Amount of Note

June 1, 2011

Franklin AAA Holdings, LLC, the undersigned, (hereinafter called "Maker"),
promises to pay to Charlie Likerman (hereinafter called "Lender"), or order, payable at
5315 E. High Street #308, Scottsdale, AZ 85254 or such other place specified by
Lender
setforth herein.

in writing, Fie en Thousand and No/100 Dollars ($15,000) under the terms as

The entire principal balance plus three thousand dollars ($3,000) for a total of
eighteen thousand dollars ($18,000) shall be due and payable out of the first available
proceeds generated from proceeds generated from payment of Maker's interest in the
Excess Proceeds relating to that property located at 6003 Compton Avenue, Los
Angeles, California. This interest shall be referred to as "the Collateral." To the extent
the proceeds from the Collateral are inadequate to repay the subject debt, then upon
that determination any such deficiency shall then become immediately due and payable,
and Maker bears full responsibility for said payment. Maker shall pay Lender within five
days of receiving funds from the Collateral. To the event that the Collateral is
inadequate to repay the Note, then Franklin shall repay any sums still owing, inclusive
of interest, no later than December 30, 2011 .

Maker hereby grants to Lender a security interest in the Collateral.

Maker hereby represents that the excess proceeds relating to the Collateral is in
excess of $200,000. After payment to third parties, Maker's expectancy from the
Collateral is in excess of $50,000.

There are no liens or encumbrances against the Collateral, and Maker hereby
agrees and covenants not to place any liens or encumbrances against the Collateral,
save and except the one set forth in this Note.

Any of the following events shall constitute an event of Default and render the
entirety of this Obligation and Loan fully due and payable, along with all associated
costs and charges:

(1) failure of Maker to perform any agreement hereunder or pay any
obligation secured hereby when due, (2) filing of any petition in bankruptcy by
or against Maker, which in the case of a filing against is not dismissed within
twenty days; (3) application for appointment of a receiver for, making of a
general assignment for the benefit of creditors by, or insolvency of Maker, or
(4) an Event of Default under any Security Agreement executed in connection
herewith.

CLAVIEN0022



Upon occurrence of any such event or at any time thereafter, Lender shall have
the remedies of a secured party under Uniform Commercial Code as adopted by
Arizona or real estate laws, as applicable to the security in the state of Georgia.

Maker waives protest of this note. If this note is not paid when due, Maker
agrees to nay all costs and expenses of collection, including reasonable attorneys' fees
and legal expenses, all of which are secured by the Collateral. Any demand upon or
notice to Maker shall be sufficiently served for all purposes if personally delivered or
placed in the mail addressed to the address shown above or such other address as may
be shown on Lender's records.

PRESENTMENT for payment, demand, notice of dishonor, protest, notice of
protest and any homestead or personal property exemption allowed by the constitutions
or laws of any state are hereby waived by the undersigned.

WAIVERS: Failure by Lender to exercise any option granted it hereunder shall
not constitute an ongoing waiver or a waiver of future rights. The term "undersigned" as
used herein shall include all makers, co-makers, endorsers, sureties and guarantors
hereof.

THERE will be no pre-payment penalty on this Note.

IF DEFAULT is made in the payment specified herein, or any part thereof, and
such default shall continue for a period of 10 days, then the holder hereof may, at its
option, declare the whole sum then remaining unpaid immediately due and payable,
unless the DEFAULT is of the nature which cannot be cured in such time period, in
which case, then the holder may elect to declare the entire sum immediately due and
payable prior to waiting the above referenced 10 day period.

Maker

Franklin AAA Holdings, LLC
By: _ _
Its:

CLAVIEN0023
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Memorandum of Understanding

Any witness listed or identified by any other party to this matter.

This memorandum summarizes the agreement amongst the Parties.

The Effective Date of this Agreement is January 28, 2010.

The Parties are defined as follows and will contribute as indicated:

Jesse Pries: $10,000

The above Party is designated as the Purchaser.

Franklin AAA Holdings, LLC (Franklin):

1. It has been determined that Franklin reasonably required an additional $50,000
in working/operating capital.

2. In fact, Franklin already received funding for that $50,000 by selling its interest in
the National Tax Funding Asset for $50,000. The terms of that funding are as
indicated below.

3. Franklin has arranged for the prior funders to assign to $10,000 interest to
Purchaser, which assignment shall be subject to Purchaser's performance
pursuant to the terms hereof. Purchaser acknowledges that assignment and
further acknowledges that she will not further assign that right without the prior,
express written approval of Franklin.

4. On a pro rata basis, Purchaser and the other parties who funded the $50,000
shall be entitled to receive the first $75,000 of the proceeds generated by the
above asset (provided it pays by June 8, 2010).
The above referenced purchase shall be deemed fully recourse to Franklin for
the full amount of the contemplated proceeds payable plus any premiums
referenced herein. This shall be referenced as the Obligation.
The Obligation shall be further secured by the assets commonly referred to as
the Bryant and Gainer assets (as to Franklin's interest therein). Franklin hereby
grants to all Purchaser a security interest in the above referenced assets, now
owned or hereafter acquired, and all proceeds generated therefrom.

1
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Memorandum of Understanding

7. Franklin shall promptly file financing statements relating to all of the above assets
in favor of Purchaser.

8. In the event that the Obligation is not fully paid by June 8, 2010, then any
remaining balance shall be multiplied by 1 .1. Said result shall represent the
revised Obligation.

9. Funding by Purchaser must occur within two business days from the Effective
Date. Should funding not occur, then Franklin shall have the right to cancel this
Agreement, at which point it shall be deemed null and void and of no further force
or effect.

10.The Parties shall be bound if this document is executed by fax or by counterpart,
at such point that all Parties have executed .

Please execute below to confirm your acceptance.

FRANKLIN A/44 HOLDINGS, LLC

By:
Its:

Jesse Pries

2
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Hi there, I heard you are opening a
new business I hope that it goes well.
We should talk when u have a chance.

Thanks, family is great. Can you cut
me in from my previous investment
that went belly up?

CLAVIEN0026
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My account is owed $35k. I am really
hurting for money, can you help me
please?

The cash I originally loaned was $10k
in 2009 with your guarantee of it being
returned with a 20% interest rate in
2010. If the loan is not returned then
the interest compounds. How can we
settle this or can I be included in the
new venture?



Anthony, I know you are very altruistic
person. Could you please help me. I
don't have any money. My bank
account is overdrawn and I can barely
afford groceries. I am really
depressed. Anything you can do would
be greatly appreciated.

Thanks. I was just told yesterday that
the psychology class I teach at the
college is not being offered in Dec. I
really needed the money from
teaching. I hope you are able to help

Anthony, are you able to help me out?
Please CLAVIEN0028
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Thanks. I was just told yesterday that
the psychology class I teach at the
college is not being offered in Dec. I
really needed the money from
teaching. I hope you are able to help

Anthony, are you able to help me out?
Please.

Which deal? The same one in Georgia?

fa

Can you personally give me any
money?



Anthony, how are you? Have you heard
anything on a deal closing at Franklin?

Hi Anthony, how are you? I really need
money. Can you please send me some
by the beginning of next week?

I thought you were the managing
partner? I can email Mark but I know
you have more pull than I do.

Who is in charge? I know-we have CLAVIEN0030
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Who is in charge? I know-we have
been waiting years for deals to close..

Franklin AAA is his company?

I will do that. Anthony, I really need
cash.

Anthony, what's going on with
Franklin?

CLAVIEN0031
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Search for people, jobs, companies, and more.,.

Charlie Likaman I Linkedln

Azivarmed +

Mame Profile My Network Education Jobs lrmteresis Business Semites Go to Lynda.com

Attorney Needed ASAP - Crucial need for local attorney in your area. View new cases today. I Read More »

Charlie Likerman 3 rd
Ads YouMay Bo lnenstad h

Independent Real Estate Professional
Phoenix, Arizona Area Real Estate

q
:

Arizona Attorney Needed
We have an immediate opening for
an Arizona Attorney. Join now.

2
connections

https1/lwww.linkedin.comfn/charie-likerman-aaa3bb8

i I

Real Estate Agents
4 out of 5 US homes have been
viewed on Zillow. Become a
Premier Agent,

People Also Vewad

Mark Cohn
Vice President of Operations at Interim
Healthcare, Phoenix

- Q
Jessica Hogan
AZ Department of Corrections

How You'n Connected

You

Morgan Lee

Morgan can introduce you to
someone who knows Chaddie »

Charlie Likerman

In Common with Charlle

Charlie

X

QLA IEN0032
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o f

19

v
1/2



Hes; " z.*¢n€u£4

The Valley's priciest home sales8/24/2016

r 1

Real Estate

The Valley's priciest home sades

May. 5, 2010 12~00 AM

The Arizona Republic

Sign Up to see what your friends recommend.

The presidentof a Wisconsin-based contractingcompany, the president of a Chevroletdealership in Bellevue, Neb., and a Scottsdaleradiologist
are among the buyers and sellers in thisweek'spriciest home sales.

$2,850,000.

Patrick D. Michels and his wife, Marysue, paid cash for a three-bedroom, 4 1/2 bath, 5,752-square-foot Santa Barbara/Tuscan estate on the
easter side of the Country Club at DC Ranch in Scottsdale. It features a fireplace in the family room, one in the master bedroom, an exterior
frepit, three-car garage and 1,053-square-foot diving and lap pool. Michels is president of Michels Corp., a national contractor headquartered in
Brownsville, Wis., with facilities across North America, including Peoria. The home was sold by Charles R. Liketman and Alice M. Mavoides,
as trustees of the Charles R. Likerman and Alice M. Mavoides Trust. In October 2004, the Likennan and Mavoides Trust bought Fletcher Heights
Madcetplace in Peoria for $6.3 million and sold it in May 2006 for $8.3 million.

o

$1,900,000.

Brian C.Hamilton, as trustee of the Brian C. Hamilton Revocable Living Trust, purchased a 6,331-square-foot home with pool onthe
northeastern side of the Estancia Club in Scottsdale. Brian Hamilton ispresident ofBeardmore ChevroletInc. in Bellevue,Neb. The homewas
sold bySalero Corp. in Paradise Valley, whose president/CEOis MichaelL. Kitchen, vice president is Christopher P. Kitchenand secretary is
Linda G. Kitchen.

$1,450,000.

Lawrence B. Selzler and his wife, Lynda, of Sherwood Park, Alberta, paid cash for a 6,431-square-foot home with pool built in 2004 on the
easter side of the Las Ser das Golf Course in Mesa. The home was sold by Rick W. Palmer and his wife, Elane R. Palmer.

$1,419,000.

Morris Kleiner of Monaco paid cash for a five-bedroom, six-bath, 6,804-square-foot home built in 1988 on the western side of the Camelback
Golf Club in Paradise Valley. It includes four fireplaces, view deck and pool and spa. The home was sold by Casey Ragan, as vice president of
National Default REO Services for CitiMortgage Inc. $1,375,000

Holly Janelle Lewder boughta 4,8 l6-square-foot home with pool at Double Tree Acresin Paradise Valley. Lawderis a radiologist practicingin
Scottsdale. Sellers were Troy L. Anderson and his wife, Brenda.

Researched by John McLean and the Information Market.

http!/archive.azcenlrd.eomlhusiness/redestame/a'ticles/20100505biz-dcnedeals0505.htm I
CLAVIENOO33
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Jeff Harris
Commercial Leasing & Sales
Jeff Harris began his real estate career in 2000 following the sale of his restaurant and family
entertainment business he owned and operated for 6 years in upstate New York. A ten-year
real estate veteran, Jeff has been responsible for over 220 leasing transactions with a lease
value in excess of 60 million dollars. He is also closed over 30 million dollars in investment
sales transactions. As a former small business owner and investment property owner, Jeff is
very familiar and sensitive to the needs of both tenants and landlords.Jeff is a graduate of the
State University of New York with a BS in Economics and Business Administration. He is the
recipient of Costar's Phoenix Power Broker award for 2006, 2007 and 2008 as well as being
honored as one of Square Foot Magazines top five Phoenix Retail Leasing Producers for
2007, 2008.

(from HelixAZ website)

(0024s032.1 )
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8/24/2016 Jeff harts | Lirkedln

- E

-

Search for people, jobs, companies, and more... Arivafweci to.

Home Profile My Network Education J obs Interests Business Services Go to Lyr\da.com

Attorney Needed ASAP - Crucial need for local attorney in your area. View new cases today. | Read More »

Jeff harris Zna Grow Your Career By Following

VP Leasing and Sales at HELIX Asset Management

Phoenix, Arizona Area Real Estate

American T raff ic  Solut ions

Current

Education

HELD( Asset Management

State University of New York College at Oneonta

r

364ir
r
i

Send Jeff lnmail v
2E
s connections

John, get the laths! on American Traffic Solutions
Jobs. News & more!

https :/ .Mkwin.coWin W~harr8-6312a427 H Contact Info J

People Also Vewod
l~=, r \ w;

Renee  Woods
Dental Assistant at Dolson Avenue
Dental

Exper ience

VP Sales and Leaslng

Edward Baum
Realtor and Properly Manager (Since
1990)

HELIX Asset Management
2009 - Present (7 years) Debbie Long

Real Estate Agent at Realty One
GroupJeff began his red estate career in 2000 following the sale of his restaurant and family entertainment

business which he owned and operated form years in upstate New York, A ten year real estate veteran,
Jeff has been responsible for over220 leasing transactions with a lease value in excess of 60 million
dollars. He has also closed over 50 million dollars in investment sales transactions. As a former small
business owner and investment property owner, Jeff is very familiar and sensitive to the needs of both
tenants and landlords.

Susan Balls
Office Manager at Pinehurst
Properties

Lory Lelnas
Business Manager at Sunrise
Management

Skills
Lorie Nell
Facilities Coordinator at Healthcare
Trust of America, Inc.

Leas e s -~¢
rvsn

Carlos Juana
ProjeclManager at E&K Companies,
Inc.Investment Properties _go U .:.q.

I

Q 9 Q d

Real Estate Sophle Krlsel
RN at NY hospital

Real Estate Development w rvxl

Landlords Bob Varna
Associate Broker at Conway Real
EstateTenant

Residential Homes Melissa Gutierrez
Associate Broker at Lawson Realty
LLCSales

*
*
*

Commercial Real Estate

How You'lu Connected

Educat ion You

State University of New York College at Oneonta
x

Bs, Business and Economics

1986 - 1990

SUNY
on'son'rA

httpswwwwjira<ean.<=°mnn/jeff-haris~ea1a427 1/2
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